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FORM ADV Applicant: WEATHERLY ASSET SEC File Number: Date:

1. A. Advisory Services and Fees. (check the applicable boxes) For each type of service provided, state the
approximate % of total advisory billings from

Applicant: that service. (See instruction below.)

E (1) Provides investment SUPEIVISOTY SETVICES ..........ovevevevirererrseeesessesesssseeseesesesessesesesessseseesesssesesessesenneas 100 %
: (2) Manages investment advisory accounts not involving investment supervisory Services..................... %
: (3)  Furnishes investment advice through consultations not included in either service described above... %
] (4)  Issues periodicals about securities by SUDSCIIPLION ......cvevveeeiereeieiieiie ettt e e eee e %
] (5)  Issues special reports about securities not included in any service described above............cccecevcenee %
| (6)  Issues, not as part of any service described above, any charts, graphs, formulas, or other devices

o which clients may use t0 eValuate SECUTTLIES. ... .ectirtiiriieeiieitie ettt ettt ettt sbe e e eee %
|:| (7)  On more than an occasional basis, furnishes advice to clients on matters not involving securities... %
[ ] (8)  Provides @ tIMING SEIVICE ....cc.ueiiuieeieriieeiiieiieerttteitestteetteeteeesttes e eesteestessatesubeansaesaeesnseensaenseenseesnnn s s %
i (9) Furnishes advice about securities in any manner not described above..........coccoeveviieieresiese e, %

(Percentages should be based on applicant’s last fiscal year. If applicant has not completed its first fiscal year,
provide estimates of advisory billings for that year and state that the percentages are estimates.)

Yes No
B. Does applicant call any of the services it checked above financial planning or some similar term? . . . . . ..
C. Applicant offers investment advisory services for: (check all that_apply)
IEI (1) A percentage of assets under management |:| (4)  Subscription fees
(2) Hourly charges |:| (5) Commissions
(3) Fixed fees (not including subscription fees) |:| (6)  Other

D. For each checked box in A above, describe on Schedule F:

* the services provided, including the name of any publication or report issued by the adviser on a subscription basis or for
a fee

¢ applicant’s basic fee schedule, how fees are charged and whether its fees are negotiable

* when compensation is payable, and if compensation is payable before service is provided, how a client may get a refund
or may terminate an investment advisory contract before its expiration date

2. Types of clients - Applicant generally provides investment advice to: (check those that apply)

@ A. Individuals IE E Trusts, estates, or charitable organizations

|:| B. Banks or thrift institutions IE F. Corporations or business entities other than those listed above
|:| C. Investment companies |:| G. Other (describe on Schedule F)

@ D. Pension and profit sharing plans

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: WEATHERLY ASSET
Part II - Page 3 MANAGEMENT

SEC File Number:
801- 48177

Date:
02/04/2010

3. Types of Investments. Applicant offers advice on the following: (check those that apply)

EE EEE B EEE]

A. Equity securities

(1) exchange-listed securities
(2) securities traded over-the-counter
(3) Foreign issuers

B. Warrants

C. Corporate debt securities (other than commercial paper)

D. Commercial paper
E.  Certificates of deposit
F.  Municipal securities

G. Investment company securities:
(1) variable life insurance
(2) variable annuities
(3) mutual fund shares

@ H. United States government securities

(1) securities
(2) commodities

(1) tangibles
(2) intangibles

(1) real estate

I EI N EIE]

I.  Options contracts on:

J.  Futures contracts on:

(2) oil and gas interests
(3) other (explain on Schedule F)

K. Interests in partnerships investing in:

|:| L. Other (explain on Schedule F)

4. Methods of Analysis, Sources of Information, and Investment Strategies.

A. Applicant’s security analysis methods include: (check those that apply)

(1) [O] Charting @ [O] cyelical
(2) IEI Fundamental 5) |:| Other (explain on Schedule F)
3) IEI Technical
B. The main sources of information applicant uses include: (check those that apply)
(1) IEI Financial newspapers and magazines (5) @ Timing services
2) IEI Inspections of corporate activities (6) IE' Annual reports, prospectuses, filings with the
3) IE Research materials prepared by others Securities and Exchange Commission
4 @ Corporate rating services @) @ Company press releases
(8) [O] Other (explain on Schedule F)
C. The investment strategies used to implement any investment advice given to clients include: (check those that apply)
(1) IEI Long term purchases %) IEI Margin transactions
(securities held at least a year)
2) @ Short term purchases (6) Option writing, including covered options,
(securities sold within a year) uncovered options or spreading strategies
3) @ Trading (securities sold within 30 days) @) @ Other (explain on Schedule F)
4) [O] Short sales

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: WEATHERLY ASSET SEC File Number: Date:

Part II - Page 4 MANAGEMENT

801- 48177 02/04/2010

5.

Education and Business Standards.

Are there any general standards of education or business experience that applicant requires of those involved in Yes No

determining or giving investment advice to ClIENtS? ..........cooiiiiiiiiiiiiiiiii i

(If yes, please describe these standards on Schedule F)

Education and Business Background.

For:

¢  each member of the investment committee or group that determines general investment advice to be given to clients, or
¢ if the applicant has no investment committee or group, each individual who determines general investment advice

clients (if more than five, respond only for their supervisors)
¢ each principal executive officer of applicant or each person with similar status or performing similar functions.

On Schedule F, give the:
* name ¢  formal education after high school

*  year of birth *  business background for the preceding five years

Other Business Activities. (check those that apply)

|:| A. Applicant is actively engaged in a business other than giving investment advice.
|:| B. Applicant sells products or services other than investment advice to clients.
|:| C.  The principal business of applicant or its principal executive officers involves something other than providing

investment advice.

(For each checked box describe the other activities, including the time spent on them, on Schedule F.)

Other Financial Industry Activities or Affiliations. (check those that apply)
|:| A. Applicant is registered (or has an application pending) as a securities broker-dealer.

|:| B. Applicant is registered (or has an application pending) as a futures commission merchant, commodity pool operator
or commodity trading adviser.
|:| C. Applicant has arrangements that are material to its advisory business or its clients with a related person who is a:

IEI (1) broker-dealer |:| (7) accounting firm

|:| (2) investment company |:| (8) law firm

|:| (3) other investment adviser |:| (9) insurance company or agency
|:| (4) financial planning firm |:| (10) pension consultant

|:| (5) commodity pool operator, commodity trading |:| (11) real estate broker or dealer
adviser or futures commission merchant

@ (6) banking or thrift institution |:| (12) entity that creates or packages limited partnerships

(For each checked box in C, on Schedule F identify the related person and describe the relationship and the arrangements.)
Yes No

D. Is applicant or arelated person a general partner in any partnership in which clients are solicited to invest?..

(If yes, describe on Schedule F the partnerships and what they invest in.)

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV
PartII - Page S

Applicant: WEATHERLY ASSET
MANAGEMENT

SEC File Number:

801-48177

Date:
02/04/2010

9.

Participation or Interest in Client Transactions.

Applicant or a related person: (check those that apply)

A.
B.

O O OO

E.

As principal, buys securities for itself from or sells securities it owns to any client.

As broker or agent effects securities transactions for compensation for any client.

As broker or agent for any person other than a client effects transactions in which client securities are sold to or

bought from a brokerage customer.

Recommends to clients that they buy or sell securities or investment products in which the applicant or a related

person has some financial interest.

Buys or sell for itself securities it also recommended to clients.

(For each box checked, describe on Schedule F when the applicant or a related person engages in these transactions and

what restrictions, internal procedures, or disclosures are used for conflicts of interest in those transactions.)

Describe, on Schedule F, your code of ethics, and state that you will provide a copy of your code of ethics to any client or
prospective client upon request.

10. Conditions for Managing Accounts. Does the applicant provide investment advisory services, manage Yes No
investment advisory accounts or hold itself out as providing financial planning or some similarly termed

services and impose a minimum dollar value of assets or other condition for starting or maintaining an

account?

(If yes, describe on Schedule F)

11.

Review of Accounts. If applicant provides investment supervisory services, manages investment advisory account,
or holds itself out as providing financial planning or some similarly termed services:

A. Describe below the reviews and reviewers of the accounts. For reviews, include their frequency, different levels, and
triggering factors. For reviewers, include the number of reviewers, their titles and functions, instructions they receive
from applicant on performing reviews, and number of accounts assigned each.

SEE SCHEDULE F

B. Describe below the nature and frequency of regular reports to clients on their accounts.

SEE SCHEDULE F

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: WEATHERLY ASSET SEC File Number: Date:

Part II - Page 6 MANAGEMENT

801-48177 02/04/2010

12.

Investment or Brokerage Discretion.

A. Does applicant or any related person have authority to determine, without obtaining specific client consent, the:

C NO
(1) securities to be BOUZht OT SOLA? .....ceuuiiiiiiiiiieiee ettt et ettt st se et e e e s

Yes No

(2) amount of securities to be bOught OF SOIA? ......cc.eeieiieieie e ere e e s
Yes No

(3) Dbroker or dealer t0 DE USEA?  ..ocoiiiiiiiiiiciicee ettt ettt ettt et baeaae e

Yes No

(4)  COMMISSION TAES PAIA? ..eeviieiiiieieitie e etiettiettetteetteste et eae et e et e e e s esaeseesaessesssessesssensesseanseeseansenneensenn

es No
B. Does applicant or a related person suggest brokers t0 CIENtS? ..........cccoevirviinriiniinieinereee e

For each yes answer to A describe on Schedule F any limitations on the authority. For each yes to A(3), A(4)
or B, describe on Schedule F the factors considered in selecting brokers and determining the reasonableness
of their commissions. If the value of products, research and services given to the applicant or a related
person is a factor, describe:

¢ the products, research and services

¢ whether clients may pay commissions higher than those obtainable from other brokers in return for those products
and services

. whether research is used to service all of applicant's accounts or just those accounts paying for it; and

i any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in
return for product and research services received.

13.  Additional Compensation.
Does the applicant or a related person have any arrangements, oral or in writing, where it:
A.  ispaid cash by or receives some economic benefit (including commissions, equipment or non-research Yes No
services) from a non-client in connection with giving advice toclients? . ............ ... ... ... ......
Yes No
B di o : )
. irectly or indirectly compensates any person for client referrals?. ......... .. ... .. ... ... .. .. ...
(For each yes, describe the arrangements on Schedule F.)
14.

Balance Sheet. Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if applicant:

. has custody of client funds or securities (unless applicant is registered or registering only with the
Securities and Exchange Commission); or

. requires prepayment of more than $500 in fees per client and 6 or more months in advance
Yes No
Has applicant provided a Schedule G balance Sheet?..........ccooevieiiiiieieeie e

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




Schedule F of Applicant: SEC File Number: Date:
FORM ADV WEATHERLY ASSET
Continuation Sheet for Form ADV Part I | MANAGEMENT 801- 18177 02/04/2010
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
WEATHERLY ASSET MANAGEMENT LP 33-0638187
Item of Form
(identify) Answer
1.A.(2)

WeatherlyAssetManagemenf{'WAM”) providesinvestmentadvisory
servicespsuallyon adiscretionanbasis to individuals,trusts,pensionand
profit-sharingplans,corporationsandfinancialinstitutions.

WAM is compensatetly its advisoryclientson the basisof a percentagef
AssetsUnderManagement;omputedandpayableat specifiedintervals,
generallyquarterly. In somecasedeesmaybenegotiable.

Applicant'sstandardadvisoryfeeratesareasfollows:

(1) Forindividual andinstitutionalaccountgnaturalpersonsjoint accounts,
trusts,estatespartnershipsgorporationsaandinstitutionaltypesof accounts
with asset®f $500,0000r more):

(A) Theannualcharge(payablequarterly)for assetsn anaccount
(whethernn equities,cashor fixed incomesecuritiesthatarenot beingheldfor
permaneninvestmenin fixed incomesecuritiess:

1% of thefirst $500,0000f marketvalue,
1% of 1% of the next$2,000,000,

3/,% of 1% of thenext$2,500,000and
11,% of 1% of thebalance.

(B) Theannualcharge(payablequarterly)for assetsn anaccountbeing
heldfor permaneninvestmentn fixed incomesecuritiess:

0.50 percenif thefirst $I0 million of marketvalue,
0.30 percenbof the next$40million,

0.20 percenbf thenext$50million, and

0.15 percenbof thenext$100million.

(2) For corporatecashaccountsnvestingin fixed incomesecuritieswith
significantliquidity needgheannualchargefor
assetsn theaccounts:

0.20percenif thefirst $25million of marketvalue,
0.15percenbf thenext$25million, and
0.10percenibnthebalance.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of Applicant: SEC File Number: Date:

FORM ADV WEATHERLY ASSET

Continuation Sheet for Form ADV Part I | MANAGEMENT 801- 18177 02/04/2010

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
WEATHERLY ASSET MANAGEMENT LP 33-0638187
Item of Form
(identify) Answer

LA.(1) (3) Certainclientsalsohold annuities. Fromtime to time theseclientsrequesthatWAM staff
CONTINUED

reviewtheseannuitiesfor fees,performanceinvestmentoldings,assetllocation,surrender
datesandanytaximplications. If theannuitiesareheldat Fidelity, andWAM becomes
proactivelyinvolvedin ongoingreviewsandassetllocation,the annualcharge(payable
guarterlyin advancejor theassetsn theannuityaccounts:

0.25percenof marketvalue.

(4) WeatherlyAssetManagementeservegheright to increaseor decreaséherateor
amountof thefeewith aclient. All feesarenegotiableandspelledoutin writing beforeany
servicesareperformedDueto theuniquenatureandneedsof certainclients,Weatherly
AssetManagemenprovidesspeciallydesignedservicedor afixed fee. Thefeeis basedn
thecomprehensivéamily office servicegrovidedby anexperienceananagemerteam,
which includebut arenotlimited to: Estate WealthandPhilanthropidPlanning;Wealth
TransferGuidanceRisk ManagementinvestmentManagement]ax Planning;CashFlow
Analysis;Monitoring andAdvice on outsideassets.

(5) Feesmaybenegotiatedor largeinstitutionalaccountsn specialcircumstancesFor
suchaccountsa performancdee maybe negotiatedaspermittedoy Rule 205-3underthe
InvestmentAdvisersAct of 1940andapplicablestatelaw.

(6) WAM will usuallyinvestclientaccountith lessthan$250,000n equity,fixed income
or othermutualfundsor pooledinvestments.In suchcasesWAM will receiveafeeof 1%
perannumof assetsindersupervisiorfor equityinvestment@and?/, of 1% perannumfor

assetaindersupervisiorfor fixed incomeinvestments.Suchinvestmentsvill bemadeby
WAM (on adiscretionarypasis)aftertakinginto accountlientinvestmenbbjectives,
considerationsf portfolio diversification,client'stime horizon,safety yield andalternative
investments.Suchaccountswill alsoincurthe managemerfeeschargedo the mutual
fundsor otherpooledinvestmentdy therespectivenvestmentdviserdor the mutual
fundsor otherpooledinvestmentsn which theseaccountsareinvested.

(7) Accountswith specialinvestmenguidelinege.g.quasipassiveself-liquidating)will be
chargedlifferently basedon the natureof servicesendered.In addition,undercertain
circumstancesot-for-profitsmaybe chargedanadjustedee.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of Applicant: SEC File Number: Date:

FORM ADV WEATHERLY ASSET

Continuation Sheet for Form ADV Part I | MANAGEMENT 801- 18177 02/04/2010

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
WEATHERLY ASSET MANAGEMENT LP 33-0638187
Item of Form
(identify) Answer
é-éi\(llT)lNUED (8) WAM, in its solediscretionmayelectto combineor "bunch"anorderenteredor aclient

with otherordersenteredor the samesecurityfor otherclientsof WAM to securecertain
efficienciesandresultswith respecto executionclearancendsettlemenbf suchorders.
WAM, in its discretion,may usethe averageorice at which a securityis boughtor soldwhen
abunchedrderis executedat differentprices,or whentwo or moreordersfrom thesame
securityareenteredat approximatelythe sametime andareexecutedat differentprices.

In someinstancedunchingor priceaveragingmay adverselyaffectthe price paidor
receivedby a particularaccountor the numberof sharef a securityboughtor soldfor a
particularaccount.

9) AssetdunderManagemenincludesall investmentissetainderdiscretionof
WAM. AssetsUnderAdvisemenincludesclientinvestmengassetsiotunder
discretionof WAM. WAM providesongoingadvisementgontinuous
monitoringandperiodicreportingon all AssetsUnderManagemenor Assets
UnderAdvisement. Assetsexcludedrom eitherManagemenor Advisement
will notbe subjectto ongoingadvisementmonitoringor reporting.

(A) Theannualcharge(payablequarterly)for non-discretionanAssets
UnderWAM Advisementiwhetherin equities,cashor fixed income
securities)s:

1/4% of thefirst $5,000,00f marketvalue,
1/5% of 1% of thebalance.

Theminimumfeeis $2,500perquarter. Themonitoringandreportingare
terminableby eitherWAM or the clientuponwritten noticeto the other.
Clientsareentitledto pro-ratareimbursementf thatportion of the quarterlyfee
paidfor any portionof the quarteremainingwhentheinvestmentadvisory
relationshipterminates.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of
FORM ADV

Applicant: SEC File Number: Date:
WEATHERLY ASSET

Continuation Sheet for Form ADV Part II | MANAGEMENT 801- 18177 02/04/2010

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
WEATHERLY ASSET MANAGEMENT LP 33-0638187

Item of Form
(identify)

Answer

1.A.(1)
CONTINUED

4.B

4.C

(10) If aclienthaschosera custodiarbankto hold assetsn anaccoununderWAM~
managemerthe client shallpaythe custodian'$eesandchargesncludingfeesfor
"sweeping'cashinto moneymarketmutualfundsor otherpooledinvestmentsnanagedy the
custodian.Undersuchcircumstancedhe custodiarshallbe solelyresponsibldor the
investmentsn such"sweep"accounts.

(11) Unlessspecificallyotherwiseprovidedin theinvestmentdvisoryagreementior mos
equity,balancedandfixed incomeaccountsyusingstandardgricing servicesthe marketvalue
of assetsn clientaccountswill be computedjuarterlyasof thelastsettlementiay of March,
June SeptembeandDecember.Normally billing is donein advanceon aquarterlybasis
basedn the closingvaluationof the previousquarter.

(12) WAM's standardnvestmentadvisoryagreementareterminableby eitherWAM or the
clientuponwritten noticeto theother. SomeWAM clientsmayrequirethat WAM give
advancenoticeif WAM wishesto terminatethe Agreement.Clientsareentitledto pro-rata
reimbursemendf thatportionof the quarterlyfee paidfor any portionof the quarter
remainingaftertheinvestmentdvisoryrelationshipterminates.

Additional sourcef researchinformationmayincludebut arenotlimited to tradejournals,
discussiongndmeetingswith securityanalystsjnternalandexternalresearchieports,
statisticalanalysisandmaterialandinterviewswith outsideconsultantand,analystsaandpers

Subjectto firm restrictionsdealingwith prudenceconflicts of interestandcompliancewith
securitiedawsandregulationspurchaseandsalesfor advisoryaccountgor which WAM
exercisedradingdiscretionis baseduponthejudgmentof theindividual portfolio manager
supervisingheaccountwhois encouragedo utilize methodswith which suchmanagehas
beensuccessful.

Dependingupona client'sgoals,investmenbbjectivesandtime horizon,WAM maymake
investment®n margin. In all situationsWAM secureshe client'sspecificwritten
authorizatiorprior to engagingn suchinvestmenstrategies.

Persongrovidinginvestmentdviceor makinginvestmentlecisionsnusthaveat leasta
collegeeducatiorandtwo years'experiencen investmenmanagemensecuritiesanalysisor
arelatedfield.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of Applicant: SEC File Number: Date:
FORM ADV WEATHERLY ASSET
Continuation Sheet for Form ADV Part II | MANAGEMENT 801- 48177 02/04/2010

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV:
WEATHERLY ASSET MANAGEMENT LP

IRS Empl. Ident. No.:
33-0638187

Item of Form
(identify) Answer

Taylor,CarolynPerson

Education:

Stanford California

BusinesBackground:

Novemberl994- Present

Septembet988- July 1994
May 1992- July 1994

Junel986- Septembel 988

Portfolio Manager

Dateof Birth: Septembef9, 1959

StanfordUniversity 9/77-6/82

B.S.- IndustrialEngineering
B.A. - InternationaRelations

WeatherlyAssetManagement,..P.
SeniorPortfolio ManagerPartner
Chief ComplianceOfficer

Payden& RygellnvestmenCounselL
SeniorlnvestmentConsultant

Septembet983- Februaryl 986
DeanWitter ReynoldsJnc.
Associate InvestmenBanking

Neuberge®& BermaninvestmentManagement

ManagingDirector/SenioPortfolio Manager
Septembel988- May 1992
SeniorPortfolio Manager

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of
FORM ADV
Continuation Sheet for Form ADV Part 11

Applicant: SEC File Number: Date:
WEATHERLY ASSET
MANAGEMENT 801- 48177 02/04/2010

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV:
WEATHERLY ASSET MANAGEMENT LP

IRS Empl. Ident. No.:
33-0638187

Item of Form
(identify)

Answer

Holmlund,CandiselLisa

Dateof Birth: Septembef6,1963
Education:

Pepperdin&niversity,Malibu B.S.M.

Certified FinancialPlanner(CFP)
Chartered=inancialAnalyst(CFA)

BusinesdBackground:

Januan2001- Present
WeatherlyAssetManagement,..P.
SeniorConsultant,Partner

Januaryl998 - Decembef000
Self-EmployedConsultant

Februaryl994 - Decembe 997
North CoastCapitalAdvisors
RegisterednvestmentAdvisor

April 1991 - Februaryl994
First InterstatdnvestmenService
Vice PresidentCIO, RIA

Junel981 - April 1991
Merrill Lynch
SeniorRep/Trader

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of Applicant: SEC File Number: Date:
FORM ADV WEATHERLY ASSET
Continuation Sheet for Form ADV Part I1 MANAGEMENT 801- 18177 02/04/2010
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
WEATHERLY ASSET MANAGEMENT LP 33-0638187

Item of Form
(identify)

Answer

8.C.(1)

WAM's primary broker is Fidelity Brokerage Services LLC.

WAM has entered into a participation agreement with its prime broker and
affiliate of the prime broker (collectively, "Fidelity") pursuant to which,
when Fidelity elects to do so, information about WAM's investment
advisory services is made available to high net worth investors. Fidelity
developed the Fidelity Wealth Advisor Solutions referral program ("WAS
Program").

WAM does not pay Fidelity any fee or other compensation for its
participation in the WAS Program or for clients developed from the WAS
Program. Fidelity exercises its unsupervised discretion in determining
when and to whom to provide information about WAM. If a party
receiving information through the WAS Program about WAM elects to
retain WAM as an adviser, WAM alone is responsible for the management
of that client's account. Any clients developed through the WAS Program
pay advisory fees and brokerage charges based on the same rates as that of
WAM's other, comparable clients.

Because Fidelity is the prime broker for WAM accounts, a significant
portion of the brokerage services for these accounts is performed by
Fidelity. To the extent that WAM's assets under management grows,
whether from accounts developed through the WAS Program or otherwise,
it is reasonable to expect that Fidelity's Brokerage services for WAM
accounts and commissions charged will also grow. Fidelity is only used
for brokerage services when WAM believes that the use of Fidelity meets
the best execution standard.

WAM regularlyreviewsthe prime broker'scommissiongo assuregheyare
competitiveandmeetthe bestexecutionstandards.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of Applicant: SEC File Number: Date:
FORM ADV WEATHERLY ASSET
Continuation Sheet for Form ADV Part II | MANAGEMENT 801- 48177

02/04/2010

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV:

WEATHERLY ASSET MANAGEMENT LP

IRS Empl. Ident. No.:
33-0638187

Item of Form
(identify)

Answer

8.C.(6)

9.E.

WAM hasa smallownershipinterest(lessthan10%)in the parent
companyforming NationalAdvisorsTrustCompany.
Thetrustcompanyintendsto providea low costalternativeto traditional
trustserviceproviders. WhenappropriateWAM intendsto referclients
to thetrustcompanyfor trustservices.BecausaVAM hasaninterestin
the parentfeesearnedy thetrustcompanywill accrueindirectlyto the
benefitof WAM. Clientsof WAM who arerecommendetb thetrust
companyshouldtakethis conflict of interestinto accounteforeretaining
thetrustcompany. WAM clientsmaychooseo useotherinstitutional
fiduciariesandstill retainWAM to provideinvestmentdvisoryservices.

At thepresentime WAM hasthreepartners.WeatherlyAsset
Managementinc., CarolynPersonTaylor,andCandisd_isa Holmlund,
CFA, CFP. Theyareassistedy personsvho areinvolvedin the
investmenprocess.Thepersonnebf WAM aresubjectto a variety of
restrictionson their personabkecuritiedransactionsWeatherlyAsset
Managemenhasestablishedtrict standardspoliciesandprocedures,
andis enforcingthe highestethicalandfiduciary standardsndfull
compliancewith thelaws. Weatherlyhasnamedts SeniorPartner,
CarolynPersonrTaylor,asChief ComplianceOfficer (CCO),andhas
establisheé ComplianceCommitteeto seethatall policiesand
proceduresrestrictly enforcedfor bothsupervisedndaccesgpersons.
Thisincludes butis notlimited to, the supervisedndaccesgpersons
furnishinganannualsecuritiegeportandcompletesecuritiegransaction
reports30 daysafterthe endof eachquarter. Exceptin extraordinary
pre-arrangedircumstanceall employeesrerequiredto maintaintheir
accountsn WAM's Portfolio Managemen$ystem. The Company
prohibits personal trading in a security during any period in which the
Firm is actively considering purchasing or selling the security for clients
or allocating trades to employees on block trades or in same day trading
at a better price than clients, or when clients orders have not been filled.

Pre-clearance of trades by access persons is required. Access persons
shall obtain advance permission from the Chief Compliance Officer for
all trades including investing in an initial public offering (IPO) or a
private placement.

(Complete amended pages in full, circle amended items and file with execution page (page 1).
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9.E.
CONTINUED

10.

11.A.

No counterorderin a securityfor anaccespersorwill beenterednthe
sameday afteratransactions executedn suchsecurityfor aclient.

If, asaresultof interveningcircumstances clientorderis enteredn the
samesecurityon the sameday afteranorderhasbeenexecutedor an
accespersonacontemporaneousformal memorandunshall bewritten
onthebackof the orderticket notingtheinterveningfactsleadingto the
subsequentlientorder(e.g.additionalmoneyreceivedaftertheaccess
personpurchaseyeneratinga subsequentlient purchaseaclient's
requesfor cashafteraninsidersalegeneratinga subsequentlientsale).

Weatherly has a written Code of Ethics and a Privacy Policy which can
be requested at anytime by calling (800) 967-9354. Weatherly offers
annually to all clients an updated ADV Part II.

With limited exceptionsandunderspecialcircumstanceghereis a
minimum$500,000for individually managedccounts.Foraccounts
receivingadvicefor mutualfund or otherpooledvehicleinvestmentsthe
minimumis discretionary.

WAM reviewsclientaccountslaily. Thedaily reviewsfocuson
performancerisk levelsanddiversification. Generally tradingactivity is
revieweddaily for executionprice, tradingactivity andconflicts of
interest WAM meetwith clientsperiodically,asrequestedio review
suchclients'accountsandoverallinvestmenstrategy.

Thenumberof investmentdvisoryaccountsupervisedy the portfolio
managewill vary, dependingnthesizeof particularaccountsactivity
andliquidity needsf thoseaccountsandthe manager'sapacityto
handleadditionalaccounts.Presentlybasedntheempiricalexperience
of the portfolio managerthe portfolio managers notrestrictingnew
accounts.

(Complete amended pages in full, circle amended items and file with execution page (page 1).
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11.B.

12.A. & B.

confirmationsaresentto customer®n the nextbusinesslayfollowing the executionof a
transactionor by clientrequesguarterly,for a customer'siccountoy the primebrokeror
custodialbank. Monthly statementsresentby the prime brokeror custodialbankto each
clientwith detailsof tradingactivity andpositionsandcashasof monthend.

WAM has daily internal controls in place to constantly monitor, verify and reconcile all clients'
accounts custodied at a qualified custodian. In addition to our clients receiving monthly
statements directly from the custodian, clients receive a quarterly appraisal report from WAM.
These appraisal reports summarize cash, security positions, activity, and the current performance
versus benchmark of each account. WAM suggests, not only verbally that the client compares the
custodial statements and the WAM statements on a regular basis, but also has this suggestion
printed on the quarterly appraisal summary page. In order to provide additional safeguards under
the Advisers Act, WAM shall undergo an annual surprise audit within each fiscal year, beginning
2010 by an independent public accountant that is registered with and subject to the Public
Company Accounting Oversight Board. During the course of the surprise annual audit, the
auditor will select transactions to test during the period which WAM will not be able to anticipate.
From time to time an error may occur when submitting a trade order on a client's behalf. When
this occurs, WAM may place a correcting trade with the broker-dealer which has custody of the
account. If an investment gain results from the correcting trade, the gain will remain in the
client's account unless the same error involved other client account(s) that should have received
the gain, it is not permissible for you to retain the gain, or we confer with you and you decide to
forego the gain (e.g. due to tax reasons). If the gain does not remain in your account the custodian
may donate the amount of any gain $100 or over to charity.

If a loss occurs greater than $100, WAM will pay for the loss out of its administrative account.
The custodian may maintain the loss or gain if it is under $100 to minimize and offset its
administrative time and expenses. Generally, if related trade errors result in both gains and losses
in your account, they may be netted.

Pursuanto theinvestmentadvisoryagreementsxecutedy its clients, WAM hasthe
authorityto determineconsistentvith its clients'investmenbbjectives policiesand
restrictionswhich securitiesandthe total amountof securitieghatareto be boughtor sold
for its clients'account. Thereareno specificlimitationson the securitiesor theamountof
securitiedo be boughtor soldfor a particularaccountunlessstatedotherwisein aclient's
guidelines. However purchaseandsalesmustbe suitablefor a particularclientandsuch
limitation maybeimposedasa resultof instructionsreceivedirom a client. Suchauthorityis
alsoexercisedby WAM in its capacityasgenerapartner.

(Complete amended pages in full, circle amended items and file with execution page (page 1).
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é%ﬁ-T?N%ED WAM generallyhasthe authorityto determinewhich brokeror dealershall effecttransaction:

for suchaccountandthe commissiorratesat which suchtransactionsireeffected. Unless
otherwisenstructedoy clientsto executeradesthroughcertainbrokersor dealersWAM will
selectbrokersanddealerdo effecttransactiongn clientaccounts. WhenWAM placesorders
for the purchaser saleof portfolio securitiedor a client'saccountjt usesreasonablefforts
in seekingoestcombinationof priceandexecutiorwhile selectingorokersor dealers,
including Fidelity, to executesuchorders. As aninvestmentadvisor, WAM hasafiduciary
dutyto its clients,soit usesrFidelity asprimebrokerwhenthe goalof bestpriceandexecutior
is notcompromised.In selectinga brokeror dealerto executea particulartransactionWWAM
neednot solicit competitivebids,andshallhaveno obligationto seekthelowestavailable
commissiorcostsolongasWAM determineghatthe commissiorcostis reasonablén
relationto thetotal quality andreliability of the brokerageandresearclservicesnade
availableto WAM for the benefitof its clients. WAM regularlyreviewsthe primebroker's
commissiongo assuragheyarecompetitiveandmeetthe bestexecutionstandards.

WAM usesmanybrokersin additionto Fidelity. It selectssuchbrokerson the basisof best
price (includingcommissionsandexecutioncapability. Appraisalof a broker'sexecution
capabilitymayincludesuchfactorsascapitaldepth,marketaccesstransactionsettlement,
andconfirmationandaccountstatemenpractices.WAM reviewsbrokerageservices
providedto its clientson aregularbasisto assurgheyreceivethe bestexecution.

In mostinstancesbrokeragewill be providedby WAM's primebroker,Fidelity. Theprime
brokermaychargecommissionsn excesof thatwhich anotherokermight havecharged
for the sametransactionn recognitionof thevalueof brokerageor researctservicegprovided
by thatbroker. Thesecommission@remonitoredcloselyandareat market rates Amongthe
servicegrovidedareanalysesndreportsregardingsecuritiessecuritiesnarketsandthe
economypublishedon-line statisticalor quotationservicesanddataprocessingervicesused
in portfolio researctandmodelingandallocationof tradesamong clients'accountsaswell as
monitoringclients'investmentestrictionss defrayedoy broker-dealersvith which WAM
effectssecuritiedransactions.

Thenatureof theresearclservicegrovidedby the prime brokeris supplementaio WAM's
research.Researclservicedurnishedby a brokerthroughwhichWAM effectstransactions
areusedto the benefitof all its clientsandnot solelyfor the benefitof the particularclient
whosetransactionsvereeffectedby the providingbroker. In somecases smallpercentage
of clienttransactionsnaybe executedhroughvariousbrokeragdirms on a softdollar basis
which WAM mayuseto enhancats researclandportfolio managemerdndcapabilities.

(Complete amended pages in full, circle amended items and file with execution page (page 1).
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12.A. & B. WAM believesthatsuchallocationis reasonablandin compliancewith applicableregulatory
CONTINUED guidelines. The staff of the SecuritiesandExchangeCommissionSEC)requiredisclosure

thatthe useof “soft dollars” for paymentof goodsandservicesvhich areusedin partfor the
benefitof clientsandin partfor the Advisor'sinternalpurposegso-called'mixed use”
allocations)constitutesa potentialconflict of interest. All clientsareinformedthatthe
servicegprovidedby suchbrokersanddealerssnhanceVAM's capabilitiesgenerallyandmay
attimesnot be usedfor the benefitof of the particularaccountwhich paidthe brokerage
commissiongor suchservices.

WAM receivescopiesof client materialssuchasthe prime broker'sstatements;onfirmations
andproxy material,in additionto accesgo suchinformationon-lineandvia automatedeed.
If the primebrokerwerenot providingtheseservicesWAM might haveto incur additional
coststo securesuchservicedor its clients.

Whenexecutinganytrades WAM's primary goalis bestpriceandexecution. WAM believes
thatthe useof “soft dollars” doesnot compromisdhatobjective.

WhenWAM doesnot havethe authorityto determinewhich brokeror dealershalleffecta
transactiorfor a clients'accountecausehe clienthasa brokeragelirectionin place, WAM
is unableto assurdhattheclientreceivesdestpriceandexecution. In suchcasegheclient's
accounigenerallydoesnotjoin in block tradesandmay incur highercommissions.In
additionsuchclientis generallyprecludedrom participatingin primaryandsecondaryublic
offerings,whenmadeavailableto WAM.

All theinvestmentdecisiondor clientaccountoof WAM aremadeby CarolynPersonTaylor
andthe WAM InvestmentCommittee. Thetiming of theimplementatiorof suchdecisions
andthe suitability of suchdecisiondor a particularaccount, in light of its investment
objectivespoliciesandrestrictionsand,occasionallythe decisionto purchaser sella
particularsecuritywithin anindustryor sectoron which the InvestmenCommitteehas
focusedjs determinedy the portfolio manageassignedo suchaccount. Oncetheaccounts
areidentifiedwhich will participatein aninvestmentthe portfolio managedirectsthe
executionof ordersfor suchaccountsdy aggregatinguchordersin ablock tradein orderto
achieveefficiencyof executionandbestprice andthenallocategheinvestmenposition
amongparticipatingclientaccounts.WAM hasestablishednvestmentllocationprocedures
designedo fairly andequitablydistributethe block allocationsamongits clientaccounts.
Differencein thetiming of theimplementatiorof investmentdviceof the Investment
Committeeby portfolio managersndbetweerclientaccountgesultingfrom certainclient
requirementshatall or a portionof their account'sorokeragebe directedto particularbrokers
may resultin WAM's inability to fully aggregatendlock tradeall clients'orders. The
foregoingfactorsovertime mayresultin differencesn performancef clientaccountswith
comparablenvestmenbbjectivesandportfolio profiles.

(Complete amended pages in full, circle amended items and file with execution page (page 1).
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Weatherly Asset Management ("WAM") receives client referrals from Hewitt Financial

13. B.

Services LLC ("Hewitt") through WAM's participation in Hewitt Advisor Connection TM ("the
Service"). The Service is designed to help investors find independent investment advisors.
Hewitt is a registered investment adviser and broker- dealer independent of and unaffiliated
with WAM. Hewitt does not supervise Advisor and has no responsibility for WAM's
management of clients' portfolios or Advisor's other advice or services. WAM pays Hewitt fees
to receive client referrals through the Service. WAM's participation in the Service may raise
potential conflicts of interest described below.

WAM pays Hewitt a participation fee on all referred clients' accounts that are maintained in
custody through one or more broker-dealers maintaining a fee-sharing relationship with Hewitt
and a separate fee on all accounts that are maintained at, or transferred to, another custodian.
The participation fee paid by WAM includes a percentage of the fees the client owes to WAM
and an annual retainer. WAM pays Hewitt the participation fee for so long as the referred
client's account remains in custody at TD Ameritrade. The part of the participation fee based on
the fees the client owes to WAM is billed to WAM quarterly and may be increased, decreased
or waived by Hewitt from time to time. The Participation Fee is paid by WAM and not by the
client. WAM has agreed not to charge clients referred through the Service fees or costs greater
than the fees or costs WAM charges clients with similar portfolios who were not referred
through the Service.

For accounts of WAM's clients maintained in custody at broker-dealers having a fee sharing
relationship with Hewitt, Hewitt will not charge the client separately for custody but will
receive compensation indirectly from WAM's clients in the form of commissions or other
transaction-related compensation on securities trades executed through this participating
broker-dealer. WAM acknowledges its duty to seek best execution of trades for client accounts.
Trades for client accounts held in custody through Hewitt's arrangements with third party
broker-dealers may be executed through a different broker-dealer than trades for WAM's other
clients. Thus, trades for accounts custodied through these broker-dealers may be executed at
different times and different prices than trades for other accounts that are executed at other
broker-dealers.

WAM generally pays Hewitt a separate fee if custody of a referred client's account is not
maintained by, or assets in the account are transferred from broker-dealers having fee sharing
agreements with Hewitt. This separate fee is a one-time payment equal to a percentage of the
assets placed with a custodian other than Hewitt. The fee is higher than the participation fees
Advisor generally would pay in a single year. Thus, WAM will have an incentive to
recommend that client accounts be held in custody through broker-dealers having fee sharing
agreements with Hewitt.
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	Text13: 
	0:  
Weatherly Asset Management ("WAM”) provides investment advisory services, usually on a discretionary basis, to individuals, trusts, pension and profit-sharing plans, corporations and financial institutions.
 
WAM is compensated by its advisory clients on the basis of a percentage of Assets Under Management, computed and payable at specified intervals, generally quarterly.   In some cases fees may be negotiable.
 
Applicant's standard advisory fee rates are as follows:
 
(1) For individual and institutional accounts (natural persons, joint accounts, trusts, estates, partnerships, corporations and institutional types of accounts with assets of $500,000 or more):
 
(A) The annual charge (payable quarterly) for assets in an account (whether in equities, cash or fixed income securities) that are not being held for permanent investment in fixed income securities is:
 
         1%   of the first $500,000 of market value, 
          7/8% of 1% of the next $2,000,000, 
          3/4% of 1% of the next $2,500,000, and 
           1/2% of 1% of the balance.
 
(B) The annual charge (payable quarterly) for assets in an account being held for permanent investment in fixed income securities is:
 
 0.50   percent of the first $l0 million of market value,
        0.30   percent of the next $40 million,
        0.20   percent of the next $50 million, and
        0.15   percent of the next $100 million.
 
 (2) For corporate cash accounts investing in fixed income securities with significant liquidity needs the annual charge for    
assets in the account is:
 
      0.20 percent of the first $25 million of market value,
      0.15 percent of the next $25 million, and
      0.10 percent on the balance.
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	Text9: WEATHERLY ASSET MANAGEMENT LP
	Text10: 33-0638187
	Text14: 
1.A.(1)
CONTINUED
	Text15:  
(3) Certain clients also hold annuities.  From time to time these clients request that WAM staff review these annuities for fees, performance, investment holdings, asset allocation, surrender dates, and any tax implications.  If the annuities are held at Fidelity, and WAM becomes proactively involved in ongoing reviews and asset allocation, the annual charge (payable quarterly in advance) for the assets in the annuity account is:
 
      0.25 percent of market value.
  
(4) Weatherly Asset Management reserves the right to increase or decrease the rate or amount of the fee with a client.  All fees are negotiable and spelled out in writing before any services are performed. Due to the unique nature and needs of certain clients, Weatherly Asset Management provides specially designed services for a fixed fee.  The fee is based on the comprehensive family office services provided by an experienced management team, which include but are not limited to: Estate, Wealth and Philanthropic Planning; Wealth Transfer Guidance; Risk Management; Investment Management; Tax Planning; Cash Flow
Analysis; Monitoring and Advice on outside assets.
      
(5) Fees may be negotiated for large institutional accounts in special circumstances.  For such accounts a performance fee may be negotiated, as permitted by Rule 205-3 under the Investment Advisers Act of 1940 and applicable state law.
  
(6) WAM will usually invest client accounts with less than $250,000 in equity, fixed income or other mutual funds or pooled investments.  In such cases, WAM will receive a fee of  1% per annum of assets under supervision for equity investments and 1/2 of 1%  per annum for assets under supervision for fixed income investments.  Such investments will be made by WAM (on a discretionary basis) after taking into account client investment objectives, considerations of portfolio diversification, client's time horizon, safety, yield and alternative investments.  Such accounts will also incur the management fees charged to the mutual funds or other pooled investments by the respective investment advisers for the mutual funds or other pooled investments in which these accounts are invested.
 
(7) Accounts with special investment guidelines (e.g. quasi passive, self-liquidating) will be charged differently based on the nature of services rendered.  In addition, under certain circumstances not-for-profits may be charged an adjusted fee.
 
	Text16: 1.A.(1) CONTINUED
	Text17: (8) WAM, in its sole discretion, may elect to combine or "bunch" an order entered for a client with other orders entered for the same security for other clients of WAM to secure certain efficiencies and results with respect to execution, clearance and settlement of such orders.  WAM, in its discretion, may use the average price at which a security is bought or sold when a bunched order is executed at different prices, or when two or more orders from the same security are entered at approximately the same time and are executed at different prices. 
In some instances bunching or price averaging may adversely affect the price paid or 
received by a particular account or the number of shares of a security bought or sold for a particular account.
 
9)  Assets Under Management includes all investment assets under discretion of WAM.  Assets Under Advisement includes client investment assets not under discretion of WAM.  WAM  provides ongoing advisement, continuous monitoring and periodic reporting on all Assets Under Management or Assets Under Advisement.    Assets excluded from either Management or Advisement will not be subject to ongoing advisement, monitoring or reporting.   
 
      (A) The annual charge (payable quarterly) for non-discretionary Assets     Under WAM Advisement (whether in equities, cash or fixed income     securities) is:
  
      1/4%   of the first $5,000,000 of market value, 
      1/5%   of 1% of the balance.
 
 The minimum fee is $2,500 per quarter.  The monitoring and reporting are terminable by either WAM or the client upon written notice to the other.  Clients are entitled to pro-rata reimbursement of that portion of the quarterly fee paid for any portion of the quarter remaining when the investment advisory relationship terminates.  
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	Text19: (10) If a client has chosen a custodian bank to hold assets in an account under WAM~ management the client shall pay the custodian's fees and charges including fees for "sweeping" cash into money market mutual funds or other pooled investments managed by the custodian.  Under such circumstances, the custodian shall be solely responsible for the investments in such "sweep" accounts.
 
(11) Unless specifically otherwise provided in the investment advisory agreement, for mos equity, balanced and fixed income accounts, using standard pricing services, the market value of assets in client accounts will be computed quarterly as of the last settlement day of March, June, September and December.  Normally billing is done in advance on a quarterly basis based on the closing valuation of the previous quarter.   
      
(12) WAM's standard investment advisory agreements are terminable by either WAM or the client upon written notice to the other.  Some WAM clients may require that WAM give advance notice if WAM wishes to terminate the Agreement.  Clients are entitled to pro-rata reimbursement of that portion of the quarterly fee paid for any portion of the quarter remaining after the investment advisory relationship terminates.
 
 
 
 
 
Additional sources of research information may include but are not limited to trade journals, discussions and meetings with security analysts, internal and external research reports, statistical analysis and material and interviews with outside consultants and, analysts and pers
 
 
Subject to firm restrictions dealing with prudence, conflicts of interest and compliance with securities laws and regulations, purchases and sales for advisory accounts for which WAM exercises trading discretion is based upon the judgment of the individual portfolio manager supervising the account who is encouraged to utilize methods with which such manager has been successful.
 
Depending upon a client's goals, investment objectives and time horizon, WAM may make investments on margin.  In all situations, WAM secures the client's specific written authorization prior to engaging in such investment strategies.
  
Persons providing investment advice or making investment decisions must have at least a college education and two years' experience in investment management, securities analysis or a related field.
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Taylor, Carolyn Person
Date of Birth: September 19, 1959
Education: 
 Stanford University 9/77-6/82
 Stanford, California
 
       B.S. - Industrial Engineering
       B.A. - International Relations
 
 
Business Background: 
 
 November 1994 - Present 
        Weatherly Asset Management, L.P. 
              Senior Portfolio Manager, Partner
              Chief Compliance Officer
 
 September 1988 - July 1994
       Neuberger & Berman Investment Management
           May 1992 - July 1994
                Managing Director/Senior Portfolio Manager
           September 1988 - May 1992
                 Senior Portfolio Manager
 
 June 1986 - September 1988
       Payden & Rygel Investment CounseL
              Senior Investment Consultant
              Portfolio Manager
 
 September 1983 - February 1986
       Dean Witter Reynolds, Inc.
              Associate - Investment Banking
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Holmlund, Candise Lisa
Date of Birth: September 16, 1963
Education: 
 Pepperdine University, Malibu B.S.M.
 
  Certified Financial Planner (CFP)
  Chartered Financial Analyst (CFA)
 
Business Background: 
 
 January 2001 - Present 
    Weatherly Asset Management, L.P. 
        Senior Consultant,  Partner
 
  January 1998  - December 2000
    Self-Employed Consultant
 
 February 1994  - December 1997
    North Coast Capital Advisors
        Registered Investment Advisor
    
 April 1991   -  February 1994
    First Interstate Investment Service
        Vice President, CIO, RIA
 
 June 1981  - April 1991
    Merrill Lynch
        Senior Rep/Trader
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WAM's primary broker is Fidelity Brokerage Services LLC.
WAM has entered into a participation agreement with its prime broker and affiliate of the prime broker (collectively, "Fidelity") pursuant to which, when Fidelity elects to do so, information about WAM's investment advisory services is made available to high net worth investors. Fidelity developed the Fidelity Wealth Advisor Solutions referral program ("WAS Program").
 
WAM does not pay Fidelity any fee or other compensation for its participation in the WAS Program or for clients developed from the WAS Program. Fidelity exercises its unsupervised discretion in determining when and to whom to provide information about WAM. If a party receiving information through the WAS Program about WAM elects to retain WAM as an adviser, WAM alone is responsible for the management of that client's account. Any clients developed through the WAS Program pay advisory fees and brokerage charges based on the same rates as that of WAM's other, comparable clients.
 
 
Because Fidelity is the prime broker for WAM accounts, a significant portion of the brokerage services for these accounts is performed by Fidelity. To the extent that WAM's assets under management grows, whether from accounts developed through the WAS Program or otherwise, it is reasonable to expect that Fidelity's Brokerage services for WAM accounts and commissions charged will also grow. Fidelity is only used for brokerage services when WAM believes that the use of Fidelity meets the best execution standard.
 
WAM regularly reviews the prime broker's commissions to assure they are competitive and meet the best execution standards.
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WAM has a small ownership interest (less than 10%) in the parent company forming National Advisors Trust Company.  
The trust company intends to provide a low cost alternative to traditional trust service providers.  When appropriate, WAM intends to refer clients to the trust company for trust services.  Because WAM has an interest in the parent, fees earned by the trust company will accrue indirectly to the benefit of WAM.  Clients of WAM who are recommended to the trust company should take this conflict of interest into account before retaining the trust company.  WAM clients may choose to use other institutional fiduciaries and still retain WAM to provide investment advisory services. 
 
 
At the present time WAM has three partners.  Weatherly Asset Management, Inc., Carolyn Person Taylor, and Candise Lisa Holmlund, CFA, CFP.  They are assisted by persons who are involved in the investment process.  The personnel of WAM are subject to a variety of restrictions on their personal securities transactions. Weatherly Asset Management has established strict standards, policies and procedures, and is enforcing the highest ethical and fiduciary standards and full compliance with the laws.  Weatherly has named its Senior Partner, Carolyn Person Taylor, as Chief Compliance Officer (CCO), and has established a Compliance Committee to see that all policies and procedures are strictly enforced for both supervised and access persons.  This includes, but is not limited to, the supervised and access persons furnishing an annual securities report and complete securities transaction reports 30 days after the end of each quarter.  Except in extraordinary pre-arranged circumstances all employees are required to maintain their accounts in WAM's  Portfolio Management System.  The Company prohibits personal trading in a security during any period in which the Firm is actively considering purchasing or selling the security for clients or allocating trades to employees on  block trades or in same day trading at a better price than clients, or when clients orders have not been filled.
Pre-clearance of trades by access persons is required.  Access persons shall obtain advance permission from the Chief Compliance Officer for all trades including investing in an initial public offering (IPO) or a private placement. 
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No counter order in a security for an access person will be entered on the same day after a transaction is executed in such security for a client.
 
If, as a result of intervening circumstances, a client order is entered in the same security on the same day after an order has been executed for an access person, a contemporaneous informal memorandum shall be written on the back of the order ticket noting the intervening facts leading to the subsequent client order (e.g. additional money received after the access person purchase generating a subsequent client purchase; a client's request for cash after an insider sale generating a subsequent client sale).
        
Weatherly has a written Code of Ethics and a Privacy Policy which can be requested at anytime by calling (800) 967-9354.  Weatherly offers annually to all clients an updated ADV Part II.
 
 
 With limited exceptions and under special circumstances, there is a
 minimum $500,000 for individually managed accounts.  For accounts
 receiving advice for mutual fund or other pooled vehicle investments, the
 minimum is discretionary.
 
 
WAM reviews client accounts daily.  The daily reviews focus on performance, risk levels and diversification.  Generally, trading activity is reviewed daily for execution price, trading activity and conflicts of interest. WAM meet with clients periodically, as requested, to review such clients' accounts and overall investment strategy.
 
The number of investment advisory accounts supervised by the portfolio manager will vary, depending on the size of particular accounts, activity and liquidity needs of those accounts and the manager's capacity to handle additional accounts.  Presently, based on the empirical experience of the portfolio manager, the portfolio manager is not restricting new accounts.
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12.A. & B.
	Text33: Confirmations are sent to customers on the next business day following the execution of a transaction, or by client request quarterly, for a customer's account by the prime broker or custodial bank.  Monthly statements are sent by the prime broker or custodial bank to each client with details of trading activity and positions and cash as of month end.                         
WAM has daily internal controls in place to constantly monitor, verify and reconcile all clients' accounts custodied at a qualified custodian.  In addition to our clients receiving monthly statements directly from the custodian, clients receive a quarterly appraisal report from WAM.
These appraisal reports summarize cash, security positions, activity, and the current performance versus benchmark of each account.  WAM suggests, not only verbally that the client compares the custodial statements and the WAM statements on a regular basis, but also has this suggestion printed on the quarterly appraisal summary page.  In order to provide additional safeguards under the Advisers Act, WAM shall undergo an annual surprise audit within each fiscal year, beginning 2010 by an independent public accountant that is registered with and subject to the Public Company Accounting Oversight Board.  During the course of the surprise annual audit, the auditor will select transactions to test during the period which WAM will not be able to anticipate. 
From time to time an error may occur when submitting a trade order on a client's behalf.  When this occurs, WAM may place a correcting trade with the broker-dealer which has custody of the account.  If an investment gain results from the correcting trade, the gain will remain in the client's account unless the same error involved other client account(s) that should have received the gain, it is not permissible for you to retain the gain, or we confer with you and you decide to forego the gain (e.g. due to tax reasons).  If the gain does not remain in your account the custodian may donate the amount of any gain $100 or over to charity.  
If a loss occurs greater than $100, WAM will pay for the loss out of its administrative account.  The custodian may maintain the loss or gain if it is under $100 to minimize and offset its administrative time and expenses.  Generally, if related trade errors result in both gains and losses in your account, they may be netted.
 
 
Pursuant to the investment advisory agreements executed by its clients, WAM has the authority to determine, consistent with its clients' investment objectives, policies and restrictions, which securities and the total amount of securities that are to be bought or sold for its clients' account.  There are no specific limitations on the securities or the amount of securities to be bought or sold for a particular account, unless stated otherwise in a client's guidelines.  However, purchases and sales must be suitable for a particular client and such limitation may be imposed as a result of instructions received from a client.  Such authority is also exercised by WAM in its capacity as general partner.
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WAM generally has the authority to determine which broker or dealer shall effect transactions for such accounts and the commission rates at which such transactions are effected.  Unless otherwise instructed by clients to execute trades through certain brokers or dealers, WAM will select brokers and dealers to effect transactions in client accounts.   When WAM places orders for the purchase or sale of portfolio securities for a client's account, it uses reasonable efforts in seeking best combination of price and execution while selecting brokers or dealers, including Fidelity, to execute such orders.  As an investment advisor, WAM has a fiduciary duty to its clients, so it uses Fidelity as prime broker when the goal of best price and execution is not compromised.  In selecting a broker or dealer to execute a particular transaction, WAM need not solicit competitive bids, and shall have no obligation to seek the lowest available commission cost so long as WAM determines that the commission cost is reasonable in relation to the total quality and reliability of the brokerage and research services made available to WAM for the benefit of its clients.   WAM regularly reviews the prime broker's commissions to assure they are competitive and meet the best execution standards.
 
WAM uses many brokers in addition to Fidelity.  It selects such brokers on the basis of best price (including commissions) and execution capability.  Appraisal of a broker's execution capability may include such factors as capital depth, market access, transaction, settlement, and confirmation and account statement practices.  WAM reviews brokerage services provided to its clients on a regular basis to assure they receive the best execution.
 
In most instances, brokerage will be provided by WAM's prime broker, Fidelity.  The prime broker may charge commissions in excess of that which another broker might have charged for the same transaction in recognition of the value of brokerage or research services provided by that broker.  These commissions are monitored closely and are at market  rates. Among the services provided are analyses and reports regarding securities, securities markets and the economy; published on-line statistical or quotation services, and data processing services used in portfolio research and modeling and allocation of trades among  clients' accounts, as well as monitoring clients' investment restrictions is defrayed by broker-dealers with which WAM effects securities transactions. 
 
The nature of the research services provided by the prime broker is supplemental to WAM's research.  Research services furnished by a broker through which WAM effects transactions are used to the benefit of all its clients and not solely for the benefit of the particular client whose transactions were effected by the providing broker.  In some cases a small percentage of client transactions may be executed through various brokerage firms on a soft dollar basis which WAM may use to enhance its research and portfolio management and capabilities.  
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WAM believes that such allocation is reasonable and in compliance with applicable regulatory guidelines.  The staff of the Securities and Exchange Commission (SEC) require disclosure that the use of “soft dollars” for payment of goods and services which are used in part for the benefit of clients and in part for the Advisor's internal purposes (so-called “mixed use” allocations) constitutes a potential conflict of interest.  All clients are informed that the services provided by such brokers and dealers enhance WAM's capabilities generally and may at times not be used for the benefit of of the particular account which paid the brokerage commissions for such services.
 
WAM receives copies of client materials such as the prime broker's statements, confirmations, and proxy material, in addition to access to such information on-line and via automated feed.  If the prime broker were not providing these services, WAM might have to incur additional costs to secure such services for its clients.
 
When executing any trades, WAM's primary goal is best price and execution.  WAM believes that the use of “soft dollars” does not compromise that objective. 
 
When WAM does not have the authority to determine which broker or dealer shall effect a transaction for a clients' account because the client has a brokerage direction in place, WAM is unable to assure that the client receives best price and execution.  In such cases the client's account generally does not join in block trades and may incur higher commissions.  In addition such client is generally precluded from participating in primary and secondary public offerings, when made available to WAM.
 
All the investment decisions for client accounts of WAM are made by Carolyn Person Taylor and the WAM Investment Committee.  The timing of the implementation of such decisions and the suitability of such decisions for a particular account , in light of its investment objectives, policies and restrictions and, occasionally, the decision to purchase or sell a particular security within an industry or sector on which the Investment Committee has focused, is determined by the portfolio manager assigned to such account.  Once the accounts are identified which will participate in an investment, the portfolio manager directs the execution of orders for such accounts by aggregating such orders in a block trade in order to achieve efficiency of execution and best price and then allocates the investment position among participating client accounts.  WAM has established investment allocation procedures designed to fairly and equitably distribute the block allocations among its client accounts.  Difference in the timing of the implementation of investment advice of the Investment Committee by portfolio managers and between client accounts resulting from certain client requirements that all or a portion of their account's brokerage be directed to particular brokers may result in WAM's inability to fully aggregate and lock trade all clients' orders.  The foregoing factors over time may result in differences in performance of client accounts with comparable investment objectives and portfolio profiles.
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	Text39: Weatherly Asset Management ("WAM") receives client referrals from Hewitt Financial Services LLC ("Hewitt") through WAM's participation in Hewitt Advisor Connection TM ("the Service").  The Service is designed to help investors find independent investment advisors. Hewitt is a registered investment adviser and broker- dealer independent of and unaffiliated with WAM.  Hewitt does not supervise Advisor and has no responsibility for WAM's management of clients' portfolios or Advisor's other advice or services. WAM pays Hewitt fees to receive client referrals through the Service.  WAM's participation in the Service may raise potential conflicts of interest described below.
 
WAM pays Hewitt a participation fee on all referred clients' accounts that are maintained in custody through one or more broker-dealers maintaining a fee-sharing relationship with Hewitt and a separate fee on all accounts that are maintained at, or transferred to, another custodian.  The participation fee paid by WAM includes a percentage of the fees the client owes to WAM and an annual retainer.  WAM pays Hewitt the participation fee for so long as the referred client's account remains in custody at TD Ameritrade. The part of the participation fee based on the fees the client owes to WAM is billed to WAM quarterly and may be increased, decreased or waived by Hewitt from time to time.  The Participation Fee is paid by WAM and not by the client.  WAM has agreed not to charge clients referred through the Service fees or costs greater than the fees or costs WAM charges clients with similar portfolios who were not referred through the Service.
 
For accounts of WAM's clients maintained in custody at broker-dealers having a fee sharing relationship with Hewitt, Hewitt will not charge the client separately for custody but will receive compensation indirectly from WAM's clients in the form of commissions or other transaction-related compensation on securities trades executed through this participating broker-dealer.  WAM acknowledges its duty to seek best execution of trades for client accounts. Trades for client accounts held in custody through Hewitt's arrangements with third party broker-dealers may be executed through a different broker-dealer than trades for WAM's other clients.  Thus, trades for accounts custodied through these broker-dealers may be executed at different times and different prices than trades for other accounts that are executed at other broker-dealers.  
 
WAM generally pays Hewitt a separate fee if custody of a referred client's account is not maintained by, or assets in the account are transferred from broker-dealers having fee sharing agreements with Hewitt.  This separate fee is a one-time payment equal to a percentage of the assets placed with a custodian other than Hewitt.  The fee is higher than the participation fees Advisor generally would pay in a single year.  Thus, WAM will have an incentive to recommend that client accounts be held in custody through broker-dealers having fee sharing agreements with Hewitt. 
	Text40: 


	Text41:  
 
 
 
 
	Text42:  
	Text43:  
 
 


